
of clauses (11)  and (in) above. any such items that, indwidually or in the aggregate, have not had 
and could not reasonably be expected to have a Purchaser Matenal Adverse Effect 

6 04 Governmental Filings, Consents. No Consent of, or registrahon. 
declaration or filing with. any Governmental Authonty or third party is required to be obtained 
or made by or with respect to Purchaser or any of its Subsidiaries in connection with the 
execution. delivery and performance by Purchaser of this Agreement or any Ancillary 
Agreement or the consummation of the Acquisition or the other transactions contemplated 
hereby and thereby, other than ( 1 )  compliance with and filings under the HSR Act and similar 
foreign competition regulations. (11) compliance with and filings, if any, under Section 13(a) of 
the Exchange Act, (111) filings with and approvals of the FCC as required under the 
Communications Act, (iv) those that may be required solely by reason of the parhcipation of 
Sellers (as  opposed to any other third party) in the Acquisition and other transactions 
contemplated hereby and by the Ancillary Agreements or ( V I  any Consent, registrahon, 
declaration or filing, the failure of which to be obtained or made, indimdually or in the 
aggregate. could not reasonably be expected to have a Purchaser Matenal Adverse Effect. 

6.05 Liti<ahOn There are no ( I )  outstanding Judgments against Purchaser or 
any of its Subsihanes, (11) Proceedings pending or. to the Knowledge of Purchaser, threatened 
against Purchaser or any of its Subsidianes or (111) investigations by any Governmental Authonty 
that are pending or, to the Knowledge of Purchaser. threatened against Purchaser or any of its 
Subsidianes that. in any case, individually or in the aggregate, have had or could reasonably be 
expected to have a Purchaser Matenal Adverse Effect 

6 06 m. Purchaser has cash in immediately available funds or has the 
ability to make unresmcted draws under existing borrowing facilities that together are sufficient 
to enable Purchaser to pay the Purchase Price 

6.07 Brokers or Finders Purchaser has no liability to any agent. broker, 
investment banker or other firm or Person for any broker’s or finder’s fee or any other 
commission or similar fee in connection with the Acquisihon or the other transactions 
contemplated hereby for which Sellers could become liable or obligated. 

ARTICLE VI[. 
COVENANTS 

7.01 Except for matters set 
forth on Schedule 7.01 or as otherwise expressly permined or required by the terms of this 
Agreement. or with the pnor wntten consent of Purchaser. which consent shall not be 
unreasonably withheld or delayed, from the date of this Agreement to the Closing Date. SubJect 
to the limitations imposed on Sellers as a result of having filed pehtlons for relief under the 
B a n h p t c y  Code. Sellers shall operate and maintain the Acquired Assets in the ordinary course 
consistent with past practice. and will use commercially reasonable efforts to preserve intact 
satisfactory relationships with (1) the lessors under the Real Property Leases and Acquired 
Spechum Leases, and (ii) the counterparties to the Assigned Contracts. In addition (and without 
limiting the generality of the foregoing), except as set forth on Schedule 7.01 or as otherwise 
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expressly permitted or required by the terms of this Agreement, during the period from the date 
of this Agreement to the Closing Date. Sellers shall not do any of the following in connection 
with the Acquired Assets without the pnor wnhen consent of Purchaser, which consent shall not 
be unreasonably withheld or delayed. 

(a) t i i l  to maintain all of the physical Acquired Assets in good operating 
condition (ordinary wear and tear excepted). and in a state of repair and condition that complies 
with applicable Law; 

(b) disconnect. remove or dispose of any of the equipment of Sellers used in 
connection with the operation of the Company FCC Licenses, Third Party Licenses and Leased 
FCC Licenses; prmded,  however. that notwithstanding the foregoing, upon the consent of 
Purchaser, which consent shall not be unreasonably withheld or delayed, Sellers shall be 
permitted to discontinue or terminate operations of. and/or disconnect, remove or dispose of 
equipment associated with, the Company FCC Licenses, Third Party Licenses and Leased FCC 
Licenses at any time and from time to hme consistent with any FCC Rule or order that permits 
such actions without risk of forfeiture or canceliahon of such licenses. 

i c )  fail to pay the rent or other costs and expenses payable in relation to the 
Acquired Spectrum Leases and Real Property Leases on a timely basis in the ordmary course of 
business, consistent with past practice; 

id) create or permit to exist any Lien on any of the Acquired Assets, other 
than Permitted Encumbrances ansing in the ordinary course of business and any Lien which will 
be released or terminated at or pnor to the Closing; 

(e)  
or nghts of first refusal, agree to a novation of or waive or relinquish any matenal nghts under 
m y  matenal Assigned Contract, 

(0 

terminate. adversely amend or modify, renew, extend, exercise any option 

subject to Section7.22, terminate. adversely amend or modfy, renew, 
extend exercise any ophon or nghts of first refusal, agree to a novation of, or waive or relinquish 
any material rights under, any Acquired Spectrum Lease or Real Property Lease. or allow, suffer 
or permit any default of any Seller under any Acquired Spectrum Lease or Real Property Lease; 

(g) enter into any leasing or licensing agreements. take-or-pay arrangements 
or similar affiliations. alignments or agreements with respect to the use of any Acquired 
Spechum Leases or Real Property Leases, or sell. convey, assign, lease, or grant nghts wlth 
respect to. sublease, license or otherwise transfer or dispose of (1) any Acquired Spectrum Lease. 
( 1 1 )  any Real Property Lease, (111) any Tower Asset, except dsposals of obsolete Tower Site 
equipment in the ordinary course of business consistent with past practice. and provided that 
Sellers may deploy inventory in the ordinary course of business. consistent with past practice. In 

CoMeCtion with the operahon of the Company FCC Licenses, Third Party Licenses and Leased 
FCC Licenses or any other aspects of the Business that Purchaser IS not purchasing under this 
Agreement. or ( I \ )  any other matenal asset or property of any of Sellers constituting the 
Acquired Assets, 
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(h) waive or relinquish any material nght or claim with respect to any other 
Acquired Assets, in the orchary course of business consistent with past practice; 

( I )  if any loss, damage, impairment, confiscation. or condemnation of or to 
any of the physical Acquired Assets occurs. fail to use their commercially reasonable efforts to 
promptly repair, replace or restore such physical Acquired Assets to their prior condition as soon 
as reasonably practicable thereafter. and, subject to Section 2 08, to use the proceeds of any 
claim under any insurance policy or any condemnation award to replace such physical Acquired 
Assets that are lost, damaged. impaired, destroyed, confiscated or condemned 

(J) fail to maintain insurance policies on each of the Tower Assets consistent 
with cumnt  practices; 

(k)  

(1) 

agree to do any ofthe foregoing, or 

knowingly take any action or knowingly omit to take any action, which 
action or omission. if taken pnor to, on or after the date hereof, would result in a Sellers Material 
Adverse Effect. 

7.02 

(a)  

Access to Informahon. Site Inspections 

Dunng the penod from the date of this Agreement to the Closing Date, 
Sellers shall afford to Purchaser and its authonzed Representahves reasonable access, upon 
reazonable nohce and dunng normal business hours, to senior personnel responsible for, and 
bubiness rscords predominantly and hrectly related to, the use or operation of the Acquired 
Assets, and dunng such penod shall furnish promptly to Purchaser any information concerning 
the Acquired Assets as Purchaser may reasonably request; provided, however, that in no event 
shall Sellers be oblizated to provide ( I )  access or informahon in violation of Law, (11) copies of 
bids letters of intent, expressions of interest or other proposals received from other Persons in 
connection with the transactions contemplated by this Agreement or information and analysis 
rrlmng to such communications, or (111) any information the disclosure of which would 
jeopardize any pnvi lqe available to any Seller or any of their respective Affiliates relahng to 
buch information or would cause any Seller or any of their respective Affiliates to breach a 
contidentiality obligation to which it  is bound In connechon with providmg such access, 
PurchJser shall cooperate with Sellers so as to ensure that such access does not unreasonably 
interfere &ith the use or operation of the Acquired Assets or with Sellers’ customer or employee 
relation5 

(b) Dunng the penod from the date of this Ageement to the Closing Date. 
Purchaser and its authonzed Representahves shall have the nght to enter the properties or sites 
that are the Subject of the Ground Leases and Sellers shall use commercially reasonable efforts to 
obtain consent for the entry of such persons on the propemes or sites that are the subject of the 
Tower Site Leases. in each case for purposes of inspechng such premises or sites and the 
improvements thereon (as used in this sentence. the term “improvements” shall mean and refer to 
any improvements whatsoever (including Transmission Towers. tower equipment, antennas. 
buildings. fixtures and other Tower Assets), inspecting the equipment of Sellers thereon, making 
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surveys, mechanical and structural engineering studies. environmental assessments. and any 
other investigations and inspections as Purchaser may reasonably require to assess the condition 
thereof or the extent of compliance with any 3pplicable Law, Permit or Contract or any 
iepresentation. warranty. covenant or a y x m e n t  of Sellers In conducting such inspections. 
Purchaser shall not undertake or authorize ( I )  any activities that interfere with or impair the 
activities being conducted at the sites (whether by Sellers or third parties), (11) any intrusive soil 
or groundwater sampling or andysis, unless Sellers have obtained the necessary consents or 
approvals as contemplated by the last sentence of this Section 7 O2(b) or (111) any mechanical and 
structural engineering studies in relation to the towers that are the subject of the Tower Site 
Leases, unless Sellers have obtained the necessary consents or approvals as contemplated by the 
last sentence of this Section 7 O?(b) Purchaser shall indemnify Sellers and their respective 
Affiliates and their respective successors and assigms. against. and hold them harmless from, any 
Losses suffered or incurred. to the extent caused by the activihes of Purchaser or its 
Representahves on the sittx. Purchaser shall notify Sellers or their designee in wnhng not less 
than 48 hours prior to entering any site pursuant to this Section 7.02(b). Sellers shall use 
commercially reasonable efforts to obtain any necessary consents and approvals from lessors 
under the Ground Leases and Tower Site Leases in connechon with any environmental 
usessment or other inspechon activities pursuant to this SechOn 7.0?(b) that Purchaser requests 
to perform. 

7.03 Hart-Scorn-Rodino Filinc 

( a )  Each of’ Purchaser and Sellers shall as promptly as practicable, but in no 
event later than ten ( I O )  Business Days following the entry of the Approval Order. cause to be 
filed with the United States Federal Trade Commission (the “a”) and the United States 
Department of Jushce (the “m‘) the nohfication and report form required pursuant to the HSR 
Act for the Acquisition and the other transactions contemplated hereby and any supplemental 
information requested in connechon therewith pursuant to the HSR Act. Any such notificat~on 
and report form and supplemental information shall be in substantial compliance with the 
requirements of the HSR Act. Purchaser and Sellers shall furnish to each other such necessary 
informahon and reasonable assistance as the other may request in connechon with the 
preparation of any filing or submission that is necessary under the HSR Act. Purchaser and 
Sellers shall keep each other appnsed of the status of any communicatioll~ with. and any 
inquines or requests for additional informahon from, the FTC and the DOJ and shall comply 
promptly with any such inquiry or request and shall promptly provide any supplemental 
information requested in connection with the filings made hereunder pursuant to the HSR Act 
Any such supplemental information shall be in substantial compliance with the requnements of 
the HSR Act Sellers, on the one hand, and Purchaser, on the other, shall each bear and pay 50”a 
ofall  filing fees required to be made by any ofthe parhes in COMeChOn with compllance with 
the HSR Act 

(b) Each of Purchaser and Sellers shall use commercially reasonable efforts to 
obtain any clearance required under the HSR Act for the consummation of the Acquisition and 
the other transactions contemplated by this Agreement. Schedule 7.03(b) sets forth certain 
matters that will constitute the ”commercially reasonable efforts” of Purchaser for purposes of 
this Section 7 03(b). 

34 



7 04 FCC Filincs 

(a) Not later than fi\r I S )  Business Days following the date of entry of the 
Approval Order, Purchaser and Sellers shall file or cause to be filed with the FCC all appropriate 
applications with respect to the asignment to Purchaser of the then-existing Company FCC 
Licenses and the amendment of the then-existing Company Pending Applicahons to specify 
Purchaser as the applicant as of the Closing Dunng the penod from the date of entry of the 
Approval Order to the Closing Date. promptly after any other FCC authonzation or application 
becomes a Company FCC License or Company Pending Application, as applicable, Purchaser 
and Sellers shall file or cause to be tiled wi th  the FCC the aforementioned assignment 
applications and filings with respect to such FCC authonzations and applicahOnS. The FCC 
authorizahons and applications referred to in the preceding sentences of this Section 7 04(a) are 
hereinafter referred to as the “FCC Assicnment A~~licat ions”) .  The FCC Assignment 
Applications and any supplemental information furnished in connection therewith shall be in 
SubStanha1 compliance with the FCC Rule> or be responsive to a request of the FCC. 

(b) Purchaser and S<llers shall furnish to each other such necessary 
information and reasonable assistance a b  the other may request in connechon with the 
preparation. filing and prosecution of the FCC Assignment Applications Purchaser and Sellers 
shall bear their own evpenses in connection with the preparation, filing and prosecution of the 
FCC Assignment Applications, p!  m ded, / I U M  ever, that all filing fees and similar out-of-pocket 
costs incurred in connection therewith shall be borne by Purchaser. Purchaser and Sellers shall 
each use their commercially reasonable efforts to prosecute the FCC Assignment Applications in 
good faith and with due dligence before the FCC. and shall furnish to the FCC any documents. 
matenals, or other information requested b j  the FCC in order to obtain such approvals as 
expeditiously as practicable. 

(c) No party hereto shall knowingly take any action if the intent or reasonably 
anticipated consequence of such action is. or would be. to cause the FCC not to grant approval of 
any FCC Assignment Applicahon or to matenally delay either such approval or the 
consummation of the Acquisition. the assignment of the Company FCC Licenses to Purchaser or 
the amendment of the Company Pending Applications to specify Purchaser as the applicant as of 
the Closing If the Closing shall not have occurred for any reason within any applicable 
consummation penod set forth on the FCC’s approval of any FCC Assignment Applicahon, and 
neither Purchaser nor Sellers shall have terminated this Agreement pursuant to Article IX, then 
Purchaser and Sellers shall request one or more extensions of  reasonable duration of the 
consummation period of such approval 
Assignment Applicahon shall be the subject of an Appeal. Sellers and Purchaser shall use their 
respective commercially reasonable efforts to defend dligently and in good faith such Appeal 

In the event that the FCC’s approval of any FCC 

7 OS Third P a m  Consents Dunng the penod from the date of this Agreement 
until 90 days after the Closing Date, Purchaser. on the one hand, and Sellers, on the other hand. 
will cooperate and use their respective commercially reasonable efforts to obtain any consents, 
approvals and waivers required from third parties to assign, convey, transfer and deliver the 
Acquired Assets to Purchaser (to the extent such consents. approvals and waivers are required 
notwithstanding the entry of the Approval Order), provided. ~ U W ~ W J - .  that neither Purchaser nor 
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Sellers shall be required to evpend any matenal sum. make a material financial commitment or 
grant or agree to any material concession in order to obtain any such required consent, approval 
or waiver If any required consent. approval or waiver IS not obtained pnor to or within 90 days 
after the Closing Date, the parties shall (at their own expense) use commercially reasonable 
efforts. if requested by Purchaser. to implement an arrangement, reasonable and lawful as to both 
Purchaser and Sellers. designed to afford to Purchaser the economic benefits of the affected 
Acquired Assets, if any 

7 06 Commercidlv Reasonable Efforts 

(a) Upon the terms and subject to the conditions of this Agreement, each of 
the parties hereto shall use their respective ”commercially reasonable efforts” to take, or cause to 
be taken. all actions, and to do. or cause to bz done. and to assist and cooperate with the other 
parties hereto in doing, all things necessary. proper or advisable under Laws to ensure that ( I )  the 
conditions set forth in this Agrement are satisfied, (11) to consummate and make effective, in the 
most expeditious manner practicable. the Acquisition and the other transactions conternplated 
hereby and ( i i i i  each ofthe FCC Assignment Applications is approved by the FCC by Final 
Order (unless waived by Purchaser) For purposes of this Agreement. “commercially reasonable 
efforts“ means the effons that a prudent Person desirous of achieving a result would use in 
similar circumstances to achieve that result as expeditiously as posslble; provided. Iiowever. that 
a Person required to use commercially reasonable efforts under this Agreement will not be 
thereby required to take achons that would result in a matenal adverse change in the benefits to 
such Person of this Agreement and the Acquisition or. subject to Sechon 7 03(b). to dihpose of 
any Acquired Asset, expend any matenal sum or incur any other matenal burden. 

(b) Without limiting the generality of the foregoing, the partres hereto shall 
furnish to each other such necessary informanon and reasonable assistance, as each may request 
in connection with the preparation. filing and prosecuhon of applications and motion papers, 
including the Sale Motion and FCC Assignment Applications, needed to obtain Bankruptcy 
Court and FCC approval by Final Order of the FCC Assignment Applications, and shall execute 
any additional documents and instruments necessary to consummate the transactions 
contemplated hereby, whether before or after the Closing 

7 07 Notification of Certain Matters. Sellers shall give prompt notice to 
Purchaser. and Purchaser shall give prompt notice to Sellers, of ( I )  any notice or other 
communication from any Person alleging that the consent of such Person IS or may be required in 

connection with the Acquisihon or the transactions contemplated hereby and (11) any written 
obJeCtiOn. litiganon or administrahve proceeding that challenges the Acquisition or the 
mansactions contemplated hereby or the entry of the Approval Order. 

7 OS 

(ai Sellers shall 

Maintenance of FCC Licenses 
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( i j  use commercially reasonable efforts to maintain in full force and 
effect all Company FCC Licenses. and timely and matenally comply with FCC Rules. 
includng the filing of Annual FCC Reports. 

( u )  except for those Company Pending Applications that request 
addmond time to complete COnSCTUchOn of facilities authorized under Acquired BTA 
Licenses, use commercially reasonable efforts to prosecute and defend diligently and in 
good faith each Company Pending Application; 

(UI) ( A )  use commercially reasonable efforts to enforce all of its rights 
under each Acquired Spechum Lease on a timely basis; (B)  not enter into any a, vreement 
on or with respect to spectrum capacity under any Company FCC License without the 
pnor consultation with and the pnor approval of Purchaser. such approval not to be 
unreasonably withheld, and ( C )  not enter into any agreements to accept harmful 
interference as prescribed by the FCC Rules in connection with any Company FCC 
License without the pnor consultation with and the pnor approval of Purchaser, such 
approval not to be unreasonably withheld; and 

(iv) not seek the mohfication of any Company FCC License, except 
for such modifications as are specifically approved by Purchaser, are authonzed by this 
Agreement. are required by FCC Rules or which become authonzed pursuant to 
Company Pending Applications 

(b) 
business consistent with past prachces, to ensure that third party lessors under Acquired 
Spectrum Leases. 

Sellers shall use commercially reasonable efforts. in the ordinary course of 

( I )  maintain in full force and effect all Leased FCC Licenses, and 
timely and matenally comply with FCC Rules, including the filing of Annual FCC 
Repom, 

(u)  prosecute and defend diligently and in good faith each Leased 
Pendng Applicahon, 

(m) ( A )  not enter into any ageement regarding or with respect to its 
proposed or authonzed ITFS or MMDS specmum capacity for the system to which the 
Acquired Spechum Lease relates, ( B )  not enter into any ageement regarding or with 
respect to spectrum capacity under any Leased FCC License without the prior 
consultahon with and the pnor approval of Sellers; and (C) not enter into any agreements 
to accept harmful interference as prescnbed by the FCC Rules in connechon with any 
Leased FCC License without the pnor consultation with and the pnor approval of Sellers; 
and 

(iv) (A)  not seek to modify any Leased FCC License, except for such 
modifications as are specifically approved by Purchaser. are authorized by this 
Agreement. are required by FCC Rules or which become authonzed pursuant to Leased 
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Pending Applications. and ( B )  prebent the new application, or amendment to any Leased 
Pending Application. except (x) as specifically required by the terms of the Leased FCC 
Licenses, iy) as required by the terms of an applicable Leased FCC License or as 
requested by the FCC. or (2) as may be reasonably required to operate the facihhes 
proposed in such Leased Pending Application. 

(c) Sellers shall use commercially reasonable efforts, in accordance with the 
ordinary course of business consistent with past practices, to ensure that Sellers and the 
counterparties. as the case may be. to the Third Party Licenses. 

(I) maintain in full force and effect all Third Party Licenses, and 
timely and matenally comply with FCC Rules, including the filing of Annual FCC 
Reports; 

(u)  prosecute and defend diligently and in good faith each Third Party 
Pendms Application. 

(m) ( A )  not enter into any agreement regarding or with respect to its 
proposed or authorized ITFS or MMDS spectrum capacity for the system to which the 
Third Party License relates; (B)  not enter into any agreement regarding or with respect to 
spectrum capacity under any Third Party License without the pnor consultahon with and 
the pnor approval of Purchaser, and (C) not enter into any agreements to accept harmful 
interference as prescribed by the FCC Rules in connection with any Third Party License 
without the prior consultation with and the prior approval of Purchaser; and 

(iv) (A) not seek to modfy any Third Party License, except for such 
modificahons as are specifically approved by Purchaser. are authorized by this 
Agreement, are required by FCC Rules or which become authonzed pursuant to Third 
Party Pending Applicanons, and (B)  prevent the new appkahon,  or amendment to any 
Third Party Pending Applicahon. except (w) as specifically required by the terms of the 
ageement by which Sellers have agreed to acquire the Third Party Licenses, (x) as 
required by the terms of an applicable Third Party License, (y) as requested by the FCC, 
or ( z )  as may be reasonably required to operate the facilities proposed in such Third Party 
Pending Applicahon. 

7 09 Bankruptcv Filinqs. As promptly as prachcable after the execution of this 
Agreement. Sellers shall seek to obtain the Approval Order. Purchaser agrees that it will 
ptomptly take such actions as are reasonably requested by Sellers to assist in obtaining the 
Approval Order in relation to the Acquisihon and the transactions contemplated by this 
Agreement. including furnishing affidavits or other documents or information for filing with the 
Bankruptcy Court for the purposes, among others. of providing necessaly assurances of 
performance by Purchaser under this Agreement and demonstrating that Purchaser IS a "good 
faith" purchaser under Section363(m) of the Bankruptcy Code. Purchaser shall not, without the 
pnor written consent of Sellers (which consent shall not be unreasonably withheld or delayed), 
tile. join in. or otherwise support in any manner whatsoever any motion or other pleading 
relating to the sale of the Acquired Assets hereunder unless Sellers seek to obtain Bankruptcy 
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Court approval of an Alternative Transaction, proiwletl, howewer, that Purchaser shall have the 
nght. as a party in interest. to object to the allowance of any Rejection Claims (as defined in 

Schedule 3 07) In the event the entry of the Approval Order shall be appealed, Sellers and 
Purchaser shall use their respective commercially reasonable efforts to defend such appeal 

7 I0 Alternative Transaction Purchaser acknowledges and agrees that until the 
earlier of the entry by the Bankruptcy Court of the Approval Order or the termination of this 
Agreement in accordance with its terms. Sellers and their respective Affiliates and 
Representahves shall be permitted to solicit inquines. proposals, offers or bids from. and may 
negotiate with. any Person other than Purchaser in relation to the dlrect or indirect sale. transfer 
or other dlsposition, in one or more transacnons. of the Acquired Assets or Business and may 
take any other affirmative action (including entering into any ageement or letter-of-intent with 
isspect thereto) to cause, promote or assist the purchase of the Acqu~red Assets or Business by a 
third party (an "Alternative Transaction"), provrtlucl. hoMweer, that Sellers and their respective 

tTeement Affiliates may only enter into. and seek Bankruptcy Court approval of. any definitive a, 
wi th  respect thereto if such Alternative Transaction is a Supenor Transaction. Without Iimihng 
the generality of the foregoing. Sellers and their respective Affiliates and Representahves shall 
be permitted to supply information relating to any Seller. the Acquired Assets or the Business to 
prospective purchasers that have executed a confidentiality agreement with WorldCom, any 
other Seller or any of their respective Affiliates. Nsither WorldCom. any other Seller or any of 
their respective Affiliates shall have any liability to Purchaser, either under or relating to this 
,Agreement or any Law, by virtlle of entering into or seeking Bankruptcy Court approval of such 
.I definitive agreement for an Alternative Transaction pursuant to this Section7 10. 

7 11 Emplovee Matters. Sellers acknowledge that Purchaser will not be 
offenng employment to any employee of any Sellers and that Purchaser shall not have any 
IiLbility or obligation in relation to such employees. 

7.12 Access to Business Records For a penod of seven (7) years after the 
Closing Date. Purchaser shall retain all Business Records to be transferred hereunder (includmg 
Ta\ returns I and shall afford Sellers' and their respective Representatives reasonable access to 
and the ahility io copy such Business Records during normal business hours For a period of 
>?\en ( 7 )  years after the Closing Date, Sellers shall retain all of their respective records files. and 
documents (includmg Tax returns) relating to the Acquired Assets, or the acquisition, ownership 
o r  operation of any Acquired Asset which are not otherwise nansferred to Purchaser pursuant to 
thib Agreement and shall afford Purchaser and its Representatives reasonable access to and the 
abilit! to copy such records, files and documents dunng normal busmess hours. Upon wntten 
notice t o  the other parhes. a party may extend the applicable retenhon penod benefiting such 
p m ?  for 3 reasonable penod of time in connection wlth a then-pending auht. 

7 13 Maintenance Aqreements 

( a )  Within thirty (30) days after the date of this Agreement. Sellers shall 
provide to Purchaser a list of all agreements that Sellers are party to or bound by under which 
Sellers currently receive maintenance. repair, servicing or slmilar services from third parties in 

rdmon to those transmitters, generators, HVAC systems, Transmission Towers and related 
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equipment which form part of the Acquired Assets (collechvely. the “Maintenance 
Acreements”) Such list shall include the date of the agreement, name and contact information 
ofthe counterparty, and a brief description of the maintenance services provided by such 
counterparty Sellers shall use commercially reasonable efforts to provide to Purchaser. within 
thirty ( 3 0 )  days after the date hereof. true and complete copies of such Maintenance A, oreements 
to the extent available, yrowiled. /rower.er. that Sellers shall not be required to provide copies of 
such agreements to Purchaser if such disclosure would cause any Seller or any of their respective 
Affiliates to breach a confidentiality obligahon to which it is bound and Purchaser is unable to 
obtain a waiver of such confidentiality obli, “ation 

(b) For the avoidance ofdoubt. the Maintenance Agreements set forth on the 
list provided by Sellers to PurchJszr pursuant to Section 7 IXa)  shall not comprise Acquired 
Ahsets However, prior to the Exclusion DJte for any other Assigned Contracts (as determined 
in accordance with Sechon 7 07(c)).  Purchaser may. in its sole discretion and at its option. by 
written notice to Sellers, elect to include an? one or more of the Maintenance Agreements in the 
Acquired Assets without increasing the Purchase Price If Purchaser exercises its nght to include 
a Maintenance Agreement in the Acquired Assets pursuant to this Section 7 13(b), then ( I )  such 
Maintenance Agreement shall thereafter cease to be an Excluded Asset and shall become an 
Acquired Asset for all purposes under this Agreement (including for purposes of the definition of 
Assigned Contracts), and (11) all Liabilities relating to or ansing under such Maintenance 
Agreement that mould otherwise constitute an Excluded Liability shall become an Assumed 
Liability Purchaser acknowledges and apees that Sellers have not made and will not make any 
representations or warranties in relation to any of the Maintenance Agreements and, accordingly, 
( x )  any Assumed Liabilihes that Purchaser will assume by virtue of exercising its nghts under 
this Section 7.13(b) shall be disregarded for purposes of determining whether or not the 
condtions set forth in Sechons 8 OZa) and 8 OZd) have been satisfied, and (y) Purchaser shall 
not be entitled to any claim for indemnification pursuant to Section I O  Ol(a)(i) in relation to such 
Maintenance Ageements 

7 I4  Further Assurances From time to time. as and when requested by any 
part>. each party shall execute and deliver, or cause to be executed and delivered. all such 
documents and instruments and shall take, or cause to be taken. all such further or other actions 
(subject to Section7.05). as such other party may reasonably deem necessary or desirable to 
consummate the Acquisition and the transachons contemplated hereby, including, in the case of 
Sellers, providing the Business Records and executing and delivenng to Purchaser such 
assignments, deeds, bills of sals, consents and other instruments. in each case as Purchaser or its 
counsel may reasonably request as necessary or desirable for such purpose. 

7 15 Tau Matters 

( a )  Purchaser and Sellers shall furnish or cause to be furnished to each other. 
upon request, as promptly as pracncable, such informahon and assistance relating to the 
Acquired Assets as IS reasonably necessary for filing of all Tax returns, includmg any claim for 
exemption or exclusion from the application or imposition of any Taxes or making of any 
election related to Taxes. the payment of Taxes, the preparation for any audit by any Taxing 
Authonty and the prosecution or defense of any Proceedmg relating to any Tax return. 
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(b) All Transfer Tases arising out of the transfer of the Acquired Assets and 
m y  Transfer Taxes required to effect any recordmg or filing with respect thereto shall be borne 
50"% by Purchaser and SO'!; by Sellers The Transfer Taxes shall be calculated assuming that no 
exemption from Transfer Taxes is aLaiIable, unless otherwise indicated in the Approval Order or, 
at Closing. Purchaser shall provide an appropriate resale exemption certificate or other evidence 
acceptable to Sellers of exemption from such Transfer Taxes. Sellers and Purchaser shall 
cooperate to timely determine the amount of any Transfer Taxes and timely prepare and file any 
rcltums or other filings relating to such Transfer Taxes. in form and substance satisfactory to each 
party. including any claim for exemption or exclusion from the application or imposition of any 
Transfer Taxes Sellers shall pay such Trmsfer Taxes and shall file all necessary documentation 
and returns with respect to such Transfer T ~ x e s  when due. and shall promptly following the 
filing thereof fumish a copy of such return or other filing and a copy of a receipt showing 
payment of any such Transfer T ~ Y  to Purchasx, and Purchaser shall reimburse Sellers promptly 
for one-half of such Transfer Taxes paid dter giving effect to the Approval Order. 

(c) Except as proLided in Section7.1S(b). all real property Taxes. personal 
property Taxes and similar ad valorem obligations levied with respect to the Acquired Assets for 
a Tax period that includes (but doe> not end on)  the Closing Date, whether imposed or assessed 
before or after the Closing Date. shdl be apportioned between Sellers, on the one hand, and 
Purchaser. on the other, as of the Closing Date. based on the number of days in any such period 
falling pnor to and including the Closins Date, on the one hand. and after the Closing Date, on 
the other hand. Sellers shall be responsible for the portion of such apportioned Taxes attributable 
to the penod up to and includmg the Closins Date and Purchaser shall be responsible for the 
portion of such apportioned Taxeb atrnbutable to the period after the Closing Date Accordingly. 
if any Taxes required to be apportioned hereunder are paid by Purchaser, on the one hand, or 
Sellers, on the other hand, then Sellers or Purchaser, as the case may be, shall promptly 
reimburse the paying party for the non-paying party's share of such apportioned Taxes. 
Similarly, if Purchaser, on the one hand. or Sellers. on the other hand, receive a refund of any 
Taxes that are required to be apporhoned hereunder. then the recipient of such refund shall 
promptly pay to the other party such other party's share of such refund as determined in 
accordance with the foregoing apportionment provistons (assuming that Purchaser and Sellers 
contnbuted to the applicable Tax payment in accordance with the first two sentences of this 
Section7 I j (c)) .  

7 16 Confidentialit\ 

( a )  For a penod oftwo ( 2 )  years after the Closing Date. Sellers shall. and shall 
cause their Affiliates and Representatives to, preserve and protect the confidentiality of the terms 
and conditions of the Acquired Spectrum Leases. Real Property Leases. Assigned Contracts, 
Business Records and similar confidential information predominantly and directly related to the 
Acquired Assets (collectively, the "MMDS Business Information"). and not to dlsclose the 
MMDS Business Information to any third party except as required by applicable Law or, if 
Sellers deem necessary or advisable. in connection with any Proceeding involving Sellers, 
provided. however. that Sellers shall use good faith efforts to provide Purchaser with written 
notice of such circumstance pnor to disclosure of any such information so that Purchaser may 
seek a protective order or other appropriate remedy. For the avoidance of doubt, the foregoing 
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obligations shall not apply to ( I )  information which is or becomes generally known to the 
industry or in the public domain other than as a result of Sellers' or their Affiliates' or 
Representative>' disclosure of such information in violation of the provisions of this Agreement 
or (11) information that is furnished or becomes available to Sellers from a third party on a non- 
confidential basis after the date hereof who is not, to the Knowledge of Sellers, prohibited from 
disclosing such information by a legal. contractual or fiduciary obligation. 

(b) The pames agree that ( I )  any information furnished to or obtained by 
Purchaser or any of its Representatives dunng the penod from the date of this Agreement to the 
Closing Date as a result of Sellers prowding access as contemplated by Sechon7 02 and (11) the 
terms and conditions of this Agreement. the Ancillary Agreements and the transactions 
contemplated hereby and thereb) (the "Confidential Information"). shall in each case be treated 
b) Purchaser as confidential on the same terms and conltions as those set forth in the letter 
qreement  between Purchaser and WorldCom dated as  of November 13.2002, as it may be 
amended from time to time (the "Confidmhalitv Arreemmt"). proixled, hou.ever. that the 
confidenhality Agreement shall not apply to resmct disclosure or use of any Confidential 
Information ( I )  to the extent reasonably necessary in connection with any application to the FCC 
contemplated hereby or otherwise reasonably necessary in connection with the transfer of 
Acquired Assets contemplated hereby or Purchaser's performance of this Agreement pnor to the 
Closing. (11) if Purchaser deems necessary or advisable. in connection with any Proceedmg 
involbing Purchaser; pt-owfed, iioweiw that Purchaser shall use good faith efforts to prowde 
Sellers with written nohce of such circumstance prior to disclosure of any such information so 
that Sellers may seek a protechve order or other appropnate remedy, or ( i i i )  after the Closing. 
Notwithstanding the foregoing, the parties hereto acknowledge that in connechon with seeking 
enhy of the Approval Order and implementation thereof, this Agreement (together with any 
Exhibits and certain Schedules attached hereto) will be filed with the Bankruptcy Court and 
made publicly available. and pnor to the entry of such Approval Order, disclosures relahng to 
the transachons contemplated by this Agreement and the Ancillary Agreements will be made to 
the official committee of unsecured creditors of WorldCom, Jnc. et al appointed in COnneChon 
with the Bankruptcy Cases and to its Representatives. and the parties agree that such filing and 
disclosures will not violate any confidenhality obligations owing to any party, whether pursuant 
to the Confidentiality Agreement, this Agreement or otherwise This Section 7 16 shall not in 
any way limit the disclosure of information by any Seller in connechon with the administration 
of the Bankruptcy Cases. Furthermore, nomithstandmg anything to the contrary in this 
Agreement. Purchaser acknowledges and agrees that pnor to enhy of the Approval Order or the 
termination of this Agreement in accordance with its terms, Sellers will connnue to market and 
solicit offers for the Acquired Assets and the Business and may issue press releases, place 
advertisements or make other releases or disclosures in connection therewth, and nothing in th i l  
Afreement w,ill. or is intended to, in any way resmct such achons or efforts 

( c )  Notwithstanding anything to the contrary in this Agreement or in any 
other agreement to which the parties hereto are parties or by which they are bound, the 
obligations of confidenhality contained herein and therein, as they relate to the transactions 
contemplated by this Agreement (the "Transactions"), shall not apply to the tax structure or tax 
treatment of the Transactions, and each party hereto (and any employee. representatlve. or agent 
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ofany party hereto) may disclose to any and all persons. without limitation of any kind, the tax 
structure and tax treatment of the Transactions The precedmg sentence IS intended to cause the 
Transactions not to be treated as havlng been offered under condmons of confidentiality for 
purposes of Section 1 601 1-4(b)(3) (or any successor provision) of the Treasury Regulations 
promulgated under the Code and shall be limited to and construed In a manner consistent with 
such purpose In addihon. each party hereto acknowledges that it has no propnetary or exclusive 
nghts to the tax structure of the Transactions or any tax matter or tax idea related to the 
Transactions. 

7 17 Press Releases No public filing, release or announcement concerning this 
Agreement or the transactions contemplated hereby shall be issued by any party or its Affiliates 
without the prior untten consent of the other parties (which consent shall not be unreasonably 
withheld, delayed or conditioned). unless such disclosure is required by an order of the 
Bankruptcy Court or any other Judgment, by Law or by obligations pursuant to an agreement 
with any national securities exchange (based on the advice of legal counsel expert in secuntirs 
law). p).ovided. i i o ~ e r e r .  that the party intending to make such release shall use commercially 
reasonable efforts consistent with such order. Judgment, Law or obligation to give the other 
parties pnor notice and to consult with the other parties with respect to the text thereof 

7 I8 Expenses Except as set forth in Sections 3 05, 7.03. 7 04. 7 05 and 1 I 07 
a11 costs and expenses (including all fees and expenses of counsel, accountants, investment 
bankers. experts and consultants to a party hereto or its Affiliates) incurred by a party or on its 
behalf in connection with the preparmon, negotiahon, execution and delivery, and performance 
of this Agreement, the Ancillary Agreements. and the transachons contemplated hereby and 
thereby (including costs incurred in connection with obtaining entry of the Approval Order and 
the Bidding Procedures Order) shall be paid by the party incumng such expense. The fees and 
expenses of the Escrow Agent shall be borne by Purchaser as prowded in the Escrow Ageement. 

7 19 Use of Names Following the Closing Date, Purchaser shall not use the 
name “WorldCom”. “WorldCom Broadband Solutions”, “Wireless One”. “CS Wireless” or any 
variation thereof. or any trademarks. trade names, logo or  symbols related thereto, or any 
trademark, trade name. logo or symbol confusingly similar to any of the foregoing, in relation to 
any goods or services or in the conduct of its business 

7.20 Retained Specnum Leases 

( a )  On or before the first anniversary of the Closing Date, Sellers shall ( I )  

reject in bankruptcy. terminate or transfer to an entity that is not an Affiliate of any Seller. all 
MMDS and ITFS spectrum leases to which any Seller is a party and which leases are not part of 
the Acquired Assets (the “Retained Spectrum Leases”) and (11) terminate all operations of the 
Business; provided. however, that Sellers shall not reject or cause to be rejected any Real 
Property Lease. Acquired Spectrum Lease or any Assigned Contract in any bankruptcy 
proceeding unless (y)  such asset has been removed from the Acquired Assets as permitted by 
Section 2.07 hereof or (2) unless this Agreement is terminated in accordance with Its terms pnor 
to such rejection 
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(b)  If any Seller elects to transfer any Retained Spectrum Lease to a non- 
Affiliate. Sellers shall send written notice to Purchaser of the proposed transfer. Such notice 
shall enclose a copy of the final forms of all the proposed transaction documents relating to the 
transfer At Purchaser’s election. within thirty (30) days from its receipt of Sellers’ nohce, 
Purchaser may notify Sellers in writing that Purchaser will purchase the Retained Spectrum 
Lease on the same terms and condtions under which the Seller’s proposed transferee would have 
purchased such Retained Spectrum Lease: proi~itletl, however, that if the proposed transferee 
would be required to purchase the Retained Spectrum Lease dunng the thirty (30)-day period. 
then Purchaser will have the same period of time to purchase the Retained Spectrum Lease that 
the proposed transferee would have had. such penod beginning on the date that Sellers’ notice IS 

received by Purchaser. If Purchaser fails to send wntten notice to Sellers within the 
aforementioned penod. then Purchaser‘s right to purchase such Retained Spectrum Lease will 
expire and the applicable Seller may then sell the Retained Spectrum Lease to the proposed 
transferee on the terms contained in the proposed transaction documents If Sellers change any 
material terms of the transaction documents or any material terms of the proposed transfer, then 
Sellers shall notify Purchaser of the rekised terms and Purchaser will have a new thirty (30)-day 
right of first refusal using the same procedures referred to in the preceding provisions of this 
Section7 2O(b) 

7 2 1 Non-competition Dunng the penod from and includmg the Closing Date 
until the second anniversary of the Closing Date, Sellers shall not ( I )  acquire licenses for MMDS 
or ITFS spectrum or enter into leases for MMDS or ITFS spectrum, provided, however. that this 
Section 7 21 shall not prohibit any Seller from acquiring such licenses or leases if such licenses 
or leases represent an immatenal portion of the assets or OperahOnS of any person or business 
acquired by any Seller after the Closing Date and (11) except as expressly permitted pursuant to 
Section 7 20(a) or clause ( I )  ofthis Section 7.21. operate any business using MMDS or ITFS 
spectrum in the United States of Amenca 

7.22 Renewal of Certain Short Term Leases. Dunng the penod from the date 
of entry of the Approval Order to the Closing Date. upon Purchaser’s wnhen request. Sellers 
shall use their commercially reasonable efforts to obtain the amendment or renewal of each of 
the Acquired Spectrum Leases and Real Property Leases referenced in Schedule 7.22 (each. a 
-‘Short Term Lease”) to provide for ( I )  in the case of an Acquired Spectrum Lease, a one-year 
extension of such Short Term Lease and (11) in the case of a Real Property Lease, a month to 
month extension of such Short Term Lease. in each case on substantially the same terms and 
conditions as the existing Short Term Lease and which are otherwise reasonably acceptable to 
Purchaser Notwithstanding the foregoing. Sellers shall have no obligahon to seek such an 
amendment or renewal until a time that is 60 days pnor to the scheduled expiration date of the 
applicable Short Term Lease unless Purchaser notifies Sellers that the terms of the Short Term 
Lease require a longer time penod for seeking renewal. Upon termination of this Agreement for 
any reason (other than termination by Purchaser pursuant to Sechon 9.01(0). Purchaser shall pay 
Sellers a lump sum cash amount equal to the sum of (I) the rent or lease payments payable under 
such leases in respect of the entire period of such extension and (11) all reasonable out-of-pocket 
expenses incurred by Sellers in connection with obtaining the amendment or renewal of such 
Shon Term Lease. 
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7.23 ApDortionment of Prepaid Expenses and Accounts Payable. 

(a) Subject to Section 7 ?3(c), on the Closing Date, those items of expenses 
and accounts payable specifically referred to in Section 7.23(b) (other than Cure Amounts) in 
relation to the Acquired Assets that are paid or payable before and after the Closing Date on an 
annual. quarterly, monthly or other regular penohc basis (“Prorated Expense Items”) shall be 
prorated as of the Closing Date and apportioned, such that ( I )  Purchaser shall receive the 
economic benefit or burden, as applicable, ofall such items after the Closing Date, and (11)  

Sellers shall receive the economic benefit or burden. as applicable, of all such items for the 
penod pnor to. and including, the Closing Date. Accordingly, after the Closing Date, (x) if 
Purchaser should receive any bills or accounts or any reimbursement for prepaid expenses in 
rehhon to Prorated Expense Items that are attnbutable in whole to the period prior to, and 
including, the Closing Date, then Purchaser shall promptly forward the same to Sellers (for 
payment. in the case ofany  such bills or aCcountsJ. (y )  ifSellers should receive any bills or 
accountz or any reimbursement for prepaid expenses in relation to the Prorated Expense Items 
that are armbutable in whole to the period after the Closing Date. then Sellers shall promptly 
forward the same to Purchaser (for payment, in the case of any such bills or accounts) and (z) if 
Purchaser or Sellers should receive any bills or accounts or any reimbursements for prepaid 
expenses in relation to the Prorated Expense Items that are attnbutable in part to the penod pnor 
to. and including, the Closing Date. and in part to the penod after the Closing Date. the amount 
thereofshall be apportioned between Sellers, on the one hand, and Purchaser, on the other hand. 
as of the Closing Date. based on the number of days in such penod falling pnor to and including 
the Clobing Date. on the one hand. and after the Closing Date, on the other hand. In the case of 
bills or xcounts referred to in clause (z), the party receiwng the same shall pay such bill or 
account and promptly forward a copy of the same to the other party, which shall reimburse the 
pJying party for the amount of the bill or account for which the other party is responsible in 
accordance with this Sectlon 7.?3(a). In the case ofprepaid expense reimbursements referred to 
i n  cIau,e ( 2 ) .  the party receiving any such reimbursement shall promptly remit to the non- 
reccn ing p m y  the portion thereof to which the other party IS entitled in accordance with this 
Section 7 ?.;(a) Similarly. all rent receivable under the Tower Subleases shall be apportioned 
huch that Sellers shall receive the rent attnbutable to the penod prior to, and including, the 
Closins Date and Purchaser shall receive the rent attributable to the penod after the Closing 
Drtie This Ssction 7 23 does not apply to any security deposits, which are instead addressed in 
Section7 24 

(b) The following expense items shall be prorated in the manner contemplated 
by Section 7 23(a). ( I )  regular penodic rent or lease payments (including prepaid rent and rent 
palab12 in arrears) payable under the Acquired Spechum Leases and Real Property Leases, (11) 

annual FCC regulatory fees in relation to the Company FCC Licenses. (111) certain Taxes as 
provided in Section 7.15(c), and (iv) uhlihes expenses pertaining to the Real Property Leases. 
For the ~ ~ o i d a n c e  of doubt. it is acknowledged that any ”one-hme” prepaid rent or lease 
pJ>ments shall not constitute Prorated Expense Items. 

(c) Not less than ten ( 1  0) Business Days pnor  to the Closing Date, the parties 
nil1 Jolntl) prepare a preliminary closing statement containing their good faith calculation of the 
prorations provided for in Section 7.23(a) If final bills or accounts in relation to any Prorated 
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Expense Items or rent receivable referred to in Section 7.23(a) are not available or have not been 
issued prior to that date for any Prorated Expense Item. or rent receivable that is required to be 
prorated as contemplated in Section7 ?)la). then the parties shall estimate the amount of each 
such item in good faith. and such estimate shall be reflected in the preliminary closing statement 
The amount payable by Purchaser at the Closing will be increased or decreased to reflect the net 
amount owing between the pames as shown on such preliminary closing statement, using such 
estimates where necessary Final adjustment between the parties as to any estimated item used in 
the preparahon ofthe preliminary closing statement shall be made as soon as reasonably 
practicable after the Closing after such item becomes final. Payments in COnnechOn with such 
final adjustment or otherwise necessary to reconcile amounts between the parties in accordance 
with Section 7 23(a) shall be due ui thin thirty (30) days of written notice from the party entitled 
to payment to the other party 

(d) Purchaser and Sellers shall refer any and all disputes concerning the 
preliminary closing Statement referred t o  in Section 7.23( c) or the allocations and prorations 
provided for in Section 7 23(a) and the parties’ respective responsibilities therefor to a mutually 
acceptable “Big Four” accounting firm (the ”Independent Accountins Firm”) which shall be 
instructed to resolve any such dispute within 30 days after the referral of such dispute to such 
firm or as soon as reasonably practicable thereafter Purchaser and Sellers will make available to 
the Independent Accounting Firm. at reasonable times and upon reasonable notice at any hme 
during the pendency of any such dispute under this Section 7 23. any relevant information used 
in preparing such preliminary closing statement or otherwise relating to the matters covered by 
this Section 7 23. Purchaser and Sellers shall have the nght to meet jointly with the Independent 
Accounting Firm dunng this penod to present their respechve poSihonS The Independent 
Accounting Firm shall act as experts and not as arbitrators. and shall make its determinahon only 
on evidence brought to i t  by the parties, and shall not conduct an audit Any determination of a 
disputed matter under this Sechon 7.23 by the Independent Accounhng F ~ r m  shall be set forth in 
wnting and will be conclusive and bindmg upon the parties 

7.24 Secuntv Deposits Any refundable secunty deposits made by any of 
Sellers or their respective Affiliates and held by third parties as of the Closing in relation to the 
Ground Leases and Tower Site Leases shall either be ( I )  withdrawn by Sellers or their respechve 
Affiliates from such third party and Purchaser shall provide such third party with a replacement 
secunty deposit satisfactory to such third party if required by such third party, or (11) transferred 
or credited to Purchaser on the books and records of such third party as of the Closing Date and 
Purchaser shall pay Sellers a cash amount equal to the full face value of such secunty deposit. 

7 25 Additional Pavments bv Purchaser followins! FCC Auproval. Dunng the 
penod beginning on the l l s t  day after the date of the last FCC approval resulting in the 
satisfaction of the condition in Section 8 02(g) (provrded, honwer, that solely for the purposes 
of this Section7.25. such approval need not have been obtained by Final Order) and ending on 
the earlier o f ( i )  the date of termination ofthis Agreement in accordance with its terms or ( 1 1 )  the 
Closing Date. Purchaser shall pay to Sellers an amount equal to fifty percent (50%) ofthe 
amount of Prorated Expense Items paid or payable for such penod, such amounts to be prorated 
for any partial periods. Sellers shall invoice Purchaser for Purchaser’s share of such expenses 
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within five ( 5 )  Business Days after the end of each calendar month and Purchaser shall pay such 
invoiced amounts within five ( 5 )  Business Days of receipt of the invoice. 

7 26 Common Equiummt If and to the extent that any Seller ( I )  shares use of 
certain equipment (other than Third Party Dedicated Equipment) which is currently owned by a 
Seller (and used in connection with the transmission of signals to or from a Tower Site) with an 
Affected Lessor (as defined below) that is not an Affiliate of any Seller (such equipment, 
collectively. the "Common Equiument") and (11) has granted such Affected Lessor nghts to 
purchase or otherwise acquire such Common Equipment pursuant to the terms of the applicable 
spectrum lease. then the nghts and obligations of Purchaser and Sellers with respect to such 
Common Equipment shall be go\.tlrned as set forth in this Section 7.26 As used in thls Sechon 
7 26, "Affected Lessor" means any third party holder of an ITFS FCC License that leases 
spectrum under such lTFS FCC License to any  Seller 

(a) Title Claimc If prior to the date of entry of the Approval Order an 
Affected Lessor files an Objection. response. reply or other pleading in the Bankruptcy Court 
which challenges a Seller's title to the Common Equipment or the ability of such Seller to 
transfer good title to such Common Equipment to Purchaser free and clear of all Liens (other 
than those that would be terminated at the Closing pursuant to the Approval Order), then Sellers 
shall promptly seek a Bankruptc! Court ruling establishing such good title and the ability to 
transfer such good h t k  to Purchaser free md clear of all Liens (other than those that would be 
terminated at the Closing pursuant to the Approval Order). 

(b) Favorable Title Rulinc If the Bankruptcy Court rules that a Seller has 
good title to the Common Equipment and that Seller is entitled to transfer good ntle to such 
Common Equipment to Purchaser free and clear of all Liens (other than those that would be 
terminated at the Closing pursuant to the Approval Order). then ( I )  such Seller shall transfer such 
Common Equipment to Purchaser at the Closing as provlded in this Agreement, and (11) in the 
event that Sellers reject an Affected Lessor's spectrum lease, Purchaser will provide such 
Affected Lessor with continued access to that Common Equipment, provrded, Ilowrver. that 
(x)  Purchaser is in no way assuming any of the obligations under the rejected spectrum lease (or 
under any other spectrum lease which is not included in the final Acquired Assets), (y) although 
Purchaser will pant such access. Purchaser will not have any obligation to maintain such 
Common Equipment or any responsibility for the funchonahty of that Common Equipment. and 
( z )  the duration of such access shall be limited to the term ofthe rejected spectrum lease (without 
renewal) as if such lease had not been rejected 

( c )  Alternate Performance If ( I )  the Bankruptcy Court rules that Sellers do 
not have good title to the Common Equipment or that Sellers are not enhtled to transfer sood 
tltle to the Common Equipment to Purchaser free and clear of all Liens (other than those that 
would be terminated at the Closing pursuant to the Approval Order), (11) the Bankruptcy Court 
fails to enter an Approval Order pursuant to which Sellers will be able to transfer good tltle to 
such Common Equipment to Purchaser free and clear of all Liens (other than those that would be 
terminated at the Closing pursuant to the Approval Order). or (111) the Bankruptcy Court's 
favorable ruling descnbed in Section 7 26(b) is overruled on appeal or does not become a final 
order so that Sellers are not entitled to transfer good title to the Common Equipment to Purchaser 
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free and clear of all Liens (other than those that would be terminated at the Closing pursuant to 
the Approval Order) then, in lieu of delivmng good title to the Common Equipment to Purchaser 
free and clear of all Liens. the rights and obligations of Purchaser and Sellers shall instead be 
governed by the provisions of Schedule 7 26 

(d)  Miscellaneous Sellers acknowledge and agree that no Seller is authorized 
to or will purport to act on behalfof Purchaser in connection with any Affected Lessor, and that 
Purchaser is not obligated to and will not assume any Liability or obligation under any rejected 
spectrum lease (including any obligation o f a  Seller to sell or make available access to or use of 
any Common Equipment or other Acquired Asset to any Affected Lessor pursuant to the terms 
of any rejected spectrum lease). all of which constitute Excluded Liabilities. 

7 27 Third P a m  Licenses If any of the Third Party Licenses are acquired by 
any Seller or any of its Affiliates after the Closing Date, then ( I )  such Seller and Purchaser shall 
lor Sellers shall cause such Affiliate to) as soon as practicable tile an applicanon for assignment 
ofsuch Third Party License to Purchaser and (11) subject to the receipt of any necessary Consent 
of any Governmental Authority required to be obtained by Sellers andor Purchaser in 
connection therewith, includmg the approval ofthe FCC by Final Order, (‘0 Sellers shall (or 
shall cause their Affiliates to) sell. assign. transfer, convey and deliver to Purchaser such Third 
Party Licenses and ( y )  in consideration therefor, Purchaser shall pay to Sellers the applicable 
amounts for such Third Party Licenses set fonh on Schedule 4 03(a)(ii). 

7 28 

(a)  

Assignment of FCC Licenses after the Closing 

Remaining Licenses. If any of the Company FCC Licenses are not 
assigned to Purchaser at the Closing because the approval of the FCC with respect to the FCC 
Assignment Applications related thereto shall not have been obtained by Final Order (unless 
waived by Purchaser) ( the “Remainine Licenses”), then Sellers and Purchaser shall, after the 
Closing, continue to seek to obtain the approval of the FCC with respect to the assignment of 
such Remaining Licenses If the approval of the FCC to the assignment of any of the Remaining 
Licenses is obtained by Final Order (unless waived by Purchaser) after the Closing, then, on the 
Idst day of each calendar quarter (or earlier at the discrehon of Purchaser) through and including 
December 31. 2004 (each such date, a “Suuulemental Closing Date”), ( I )  Sellers shall sell, 
assign. transfer, convey and deliver to Purchaser those Remaining Licenses for which the FCC’s 
consent to assignment has been obtained dunng the penod from the Closing Date or previous 
Supplemental Closing Date, as applicable, and (111 in consideration therefor, Purchaser shall pay 
to Sellers the applicable amounts set forth on Schedule 3 03 for those Remaining Licenses that 
are Pnncipal Licenses 

(b) No Seuaranon of Remaining Licenses and License Related Assets. 
Notwithstanding anything to the contrary in this Agreement, if any Real Property Leases ( I )  are 
used in relation to any of the Remaining Licenses that are not assigned to Purchaser at the 
Closing and (11) are not used in relation to any Company FCC License or Acquired Spectrum 
Lease that is assigned to Purchaser at  the Closing, then such Real Property Lease together with 
any Tower Assets and, if applicable. any Tower Subleases of space upon the Transmission 
Towers located thereon (collectively, the “License Related Assets”), shall not be transferred with 
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the other Acquired Assets transferred at the Closing, and shall instead be assigned. transferred 
and delivered to Purchaser together with their related Remaining License (if and when such 
Remaining License is transferred). such that the aforementioned assets shall not be separated 
&om each other or their related Remaining License In furtherance of the foregoing, no 
Assumed Liability arising under or related to any of the License Related Assets which are not 
transferred at the Closing pursuant to this Section7 28(b) shall be assumed by Purchaser unless 
and until the related Remaining License is transferred and assigned to Purchaser as contemplated 
by this Section 7.28 Notwithstanding the foregoing. the provisions of this Section 7 28(b) shall 
not apply to any License Related Assets that are related to the Company FCC Licenses set forth 
on Schedule 5. I I(b). Accordinfly. if Purchaser does not exercise its right to remove such 
Licenses Related Assets from the Acquired Assets pursuant to its rights under Section?.07(a), 
then such assets will be transferred to Purchaser at the Closing, irrespective of whether the 
Company FCC Licenses set forth on Schedule 5.1 I(b) are or are not transferred to Purchaser at 
the Closing For the avoidance of doubt, the retention by Sellers of any License Related Assets 
pursuant to this Section7 28(b) shall not affect the Purchase Pnce 

(c)  Effect of Supplemental Closincs on the Parties’ Oblieations. From and 
after the Closing, this Agreement and all representations. warranties, covenants and agreements 
(including indemnities) contained herein shall remain in effect as to any Remaining Licenses and 
any License Related Assets. such that the one (1) year survival penod with respect to those 
representations and warranties of Sellers referred to in Section 11.02, shall commence from and 
after the applicable Supplemental Closing Date with respect to those Remaining Licenses and 
License Related Assets that are assigned to Purchaser on such Supplemental Closing Date 

(d) Final Date for the Assignment of Assets. For the avoidance of doubt, 
Sellers shall have no obligation to assign, transfer, convey or deliver any of the Remaining 
Licenses or their License Related Assets, and Purchaser shall have no obligation to purchase or 
accept any of the Remaining Licenses or their License Related Assets, in either case. after 
December 3 1.2004 

7 29 Third Pam Dedicated Esuimnent. Solely with respect to those items of 
Third Party Dedicated Equipment which are not set forth on Schedule 5.19 and therefore do not 
comprise Acquired Assets, Sellers hereby undertake and agree as follows 

(a)  Sellers will not sell, transfer or otherwise dispose of such equipment to 
any third party without obtaining a pnor wntten agreement and acknowledgment from such third 
party addressed to Agent and Purchaser to the effect that: ( I )  all nghts, titles and interests of such 
third party are subject and subordinate to the nghts of Purchaser, and any landlord, lessor or 
other Person owning or in possession of a site on which such equipment is located (a  ”& 
- Holder”). not to be dsturbed in the use or possession of such site and any real or personal 
propeny thereon (including in the case of Purchaser, any Acquired Assets located thereon), (11) 

any disconnechon or removal of such equipment by such third party will only be effected in a 
manner that does not damage or adversely affect the operation or functionality of such Acquired 
Assets or the real or personal property located on such site, (111) such third party will obtain the 
pnor consent of Purchaser (not to be unreasonably withheld or delayed) and any other applicable 
Site Holder prior to accessing such site in connection with any disconnection or removal of 

49 



equipment activities. (iv) prior to the Closing. such third party may only disconnect or remove 
such equipment under the supenision of Sellers’ designated technical specialists. ( v )  after the 
Closing. such third party may only disconnect or remove such equipment under the supervision 
of Purchaser’s designated technical specialists. (vi) such third party shall be solely responsible 
for any damages or out-of-pocket costs incurred by Sellers. Purchaser or any other Site Holder 
resulting from any such clrsconnrction or removal, and (vii) Purchaser has not assumed any 
obligations or liabilities to such third party including any obligation to maintain, repair. insure, or 
operate any such equipment. 

(b) If and to the extent that Sellers do not sell, transfer or otherwise clrspose of 
m y  such equipment within 6 months after the Closing Date, then Sellers shall execute a bill of 
sale to assign and transfer the remaining equipment not so disposed of to Purchaser at no cost to 
Purchaser; provided, liowevw. that ifpnor to such date Sellers have entered into an a, ureement to 
sell. transfer or otherwise dspose of any such remaining equipment, Sellers shall transfer the 
same to Purchasers only if and when such agreement is terminated pnor to the consummation of 
such sale, transfer or other disposihon 

7 30 Performance. USFCo shall take all necessary steps to ensure that 
Purchaser takes any and all aChOnS required to be taken by Purchaser pursuant to this Agreement. 

Updating of Certain Schedules Sellers and Purchaser agree that within ten 7 3 1 
( 10) Business Days after the date of execution of this Agreement, Sellers may submit to 
Purchaser updated versions of Schedules 5 11(i) ,  j.lZ(b), 5.12(c), 5.12(d) and 5.12(e) If Sellers 
submit such schedules to Purchaser within the hme frame permitted, then for all purposes under 
this Agreement and notwithstanding anything to the contrary in this Agreement, such schedules 
shall be deemed to have been attached to this Agreement at the time of execuhon of this 
Agreement and shall replace and supercede in their enhrety any preceding versions of such 
schedules 

7 32  Copies of Leases and Contracts If true and complete copies of any of the 
Real Property Leases, Acquired Spectrum Leases or Assigned Contracts are not currently in the 
possession of Sellers, then Sellers shall use commercially reasonable efforts to obtain such 
documents and provide such documents to Purchaser as soon as reasonably practicable after the 
date hereof 

ARTICLE W L  
CLOSING CONDITIONS 

8 01 Condihons to Obligations of Purchaser and Sellers. The respechve 
obligations of Purchaser, on the one hand. and Sellers. on the other hand. to effect the purchase 
3nd sale of the Acquired Assets and the assumphon of the Assumed Liabilities shall be subject to 
the satisfaction (or waiver by Purchaser or Sellers, as applicable) at or pnor to the Closing of 
each of the following conhtions 

(a) No Injunctions or Restraints. No temporary restraining order. preliminary 
or permanent injunction or other order issued by any court of competentjunsdiction or other 
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legal restraint or prohibition (collectively. “Lezal Restraints”). shall be in effect or pending 
uhich materially delays. restrains, enjoins or otherwise prohibits or seeks to restrain, enjoin or 
otherwise prohibit the consummation of the Acquisition and the transactions contemplated 
hereby 

(b) The ADoroval Order. The Bankruptcy Court shall have entered the 
Approval Order, in form and substance reasonably acceptable to Purchaser, which, among other 
things. shall have authorized Sellers ro convey to Purchaser the Acquired Assets free and clear of 
all Liens and Liabilities of any Person other than the Assumed Liabilihes. and the B a n h p t c y  
Court shall have approved the assumption and the assignment to Purchaser of the Real Property 
Leases, Acquired Spectrum Leases and the Assigned Contracts, as contemplated hereby Any 
stay period applicable to the Approbal Order shall have expired or shall have been waived by the 
Bankruptcy Court 

( c )  HSR Act The waihn: penod applicable to the Acquisition under the HSR 
Act. if any. shall have expired or been earlier terminated 

( d )  Consents and Approvals. Any consents. waivers, authonzations and 
Jpprovals of third parties (including any Governmental Authority) necessary in connection with 
the Acquistion and the other transactions contemplated by this Agreement. unless waived by 
Purchaser. shall have been obtained by Sellers and delivered to Purchaser except such consents, 
\\aivers, authorizations and approvals the failure of which to obtain would not have a Sellers 
Material Adverse Effect and such consents and approvals which are not required due to the entry 
by the Bankruptcy Court of the Approval Order This SectionS.OI(d) does not apply to any 
consent or approval required to be obtained from the FCC in relahon to any of the FCC 
Asignment Applicanons, which are instead governed by the provisions of Sechon 8 02(g) and 
Section 8 04 

8 0: Addihonal Conditions to Oblieanons of Purchaser. The obligation of 
Purchaber to purchase and pay for the Acquired Assets and to assume the Assumed Liabilities 
shall be bubject to the satisfaction (or waiver by Purchaser) at or pnor to the Closing of each of 
the t’ollo\\ing conditions: 

( a )  Accuracv of ReDresentations and Warranties. The representations and 
~varranties of Sellers set forth in this Agreement that are qualified as to matenality shall be true 
and correct. and the representations and warranhes of Sellers that are not so qualified shall be 
true and correct in a11 matenal respects, ( I )  as of the date hereof and (11) on and as of the Closing 
Date. in the latter case with the same force and effect as though such representations and 
\ \armties  had been made on and as of the Closing Date. except that ( A )  representahons and 
\vjrranties that are made as o f a  specific date need be hue and correct only as of such date, and 
( B I  any h l u r e  of the representations and warranties of Sellers (other than Title Warranties) to be 
tme and correct shall be disregarded unless. individually or in the aggregate, such failures have 
had. or could reasonably be expected to have, a Sellers Material Adverse Effect 
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(b) Performance of Oblisahons. Sellers shall have performed and complied in 
all material respects with all agreements. covenants and obligations required by this Agreement 
to be performed or complied with by Sellers at or prior to the Closing. 

i c )  Officer‘s Certificate Purchaser shall have received a certificate. dated the 
Closing Date. signed by an appropriate senior officer of WorldCom (but without personal 
liabilily thereto) to the effect that the conditions specified in Sections 8.02(a). 8.02(b) and 
8 02(d) have been satisfied, and that Sellers have performed and complied with their obli, “ations 
in Section 2 06 

(d) No Sellers Matenal Adverse Effect From the date of this Agreement to 
the Closing Date, there shall not have occurred a Sellers Matenal Adverse Effect. provided, 
i i o w e ~ w  that in adhtion to other possible causes, a Sellers Matenal Adverse Effect shall be 
deemed to have occurred if the Assumed Liabilities. taken as a whole. are at least S1,440,000 
more than they would have been had the representations and warranties of Sellers set forth in this 
Agreement been true and correct 

(e) The Approval Order The Approval Order shall have become final and 
non- appealable. 

(0 FCC Order Recardinc BTA Build-Out Reauirements The FCC shall have 
released an order suspendmg the BTA build-out requirements of Section 21 930 of the FCC 
Rules during the pendency of the rulemaking proceeding regarding amendment of the 
MMDSIITFS rules, and that portion of such order relahng to the suspension of the BTA build- 
out requirement shall have become a Final Order 

(2) FCC Auproval. The FCC’s approval of the FCC Assignment Applicahons 
shall have been obtained on the terms set forth on Schedule 8.02(g) 

8 03 Additional Conditions to Obligations of Sellers The obligation of Sellers 
to sell. assign, convey and deliver the Acquired Assets and to enter into the other transachons 
contemplated hereby shall be subject to the satisfaction (or waiver by Sellers) at or prior to the 
Closing of each of the following condtions 

(a) Accuracv of Reoresentations and Warranties. The representations and 
warranties of Purchaser set forth in this Agreement that are qualified as to matenaliry shall be 
true and correct, and the representations and warranties of Purchaser that are not so qualified 
shall be true and correct in all matenal respects. ( I )  as ofthe date hereof and (11) on and as ofthe 
Closing Date. in the latter case with the same force and effect as though such representations and 
warranties had been made on and as of the Closing Date. except that representations and 
warranties that are made as of a specific date need be true and correct only as of such date 

(b) Performance of Obligations. Purchaser shall have performed and 
complied in all matenal respects with all agreements. covenants and obligations required by this 
Agreement to be performed or complied with by Purchaser at or pnor to the Closing. 
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( c )  Officer’s Certificate Sellers shall have received a certificate. dated the 
Closing Date, signed by an appropriate senior officer of Purchaser (but without personal liability 
thereto) to the effect that the conditions specified in Sections 8 03(a) and 8 03(b) have been 
satisfied 

8 04 Special Condition in Relation to FCC Licenses Notwithstanding anything 
to the contrary in this Agreement. Sellers shall have no obligation to sell, assign. transfer, convey 
or deliver to Purchaser any FCC License. and Purchaser shall have no obligation to purchase 
from Sellers any FCC License, in each case whether at the Closing or otherwise, unless and until 
( I )  in the case of Sellers. the FCC’s approbid ofthe FCC Assrgment Application related to the 
applicable FCC License shall have been obtained. and (11) in the case of Purchaser, the FCC’s 
approval of the FCC Assignment Application related to the applicable FCC License shall have 
been obtained by Final Order (unless waiLed by Purchaser) 

\RI ICLE LX. 

TERMINATION 

9 01 Termination This Azreement may be terminated and the transachons 
contemplated hereby abandoned at any time prior to the Closing. 

(a) 

( b )  

by mutual written consent of Purchaser and Sellers; 

by Purchaser. if the Approval Order shall not have been entered and 
become final and non-appealable on or before August 7,2003, 

(c) by Purchaser or Sellers, if any Legal Restraint permanently restraining, 
enjoining or otherwise prohibiting the consummation of the Acquisihon shall have become final 
and non- appealable, proided,  Itoicever. that the party seeking to terminate this Agreement 
pursuant to this Section9 Ol(c). shall have used commercially reasonable efforts to prevent the 
entry of and to remove such order, 

(d)  by Purchaser, if any of the conhhons to the obligations of Purchaser set 
forth in Sechon 8 01 or 8.02 shall have become incapable of fulfillment other than as a result of a 
breach by Purchaser of any covenant or agreement contained in this Agreement. and such 
condition is not Naived by Purchaser. 

( e )  by Sellers, ifany condihon to the obligahons of Sellers set forth in 
Section 8 01 or 8 03 shall have become incapable of fulfillment other than as a result of a breach 
by any Seller of any covenant or ageement contained in this Agreement. and such condihon is 
not waned by Sellers, 

(f) by Purchaser. if there shall be a breach by Sellers of any representation. 
warranty. covenant or agreement contained in this Agreement which would result in a failure of a 
condition set forth in Section8 02 and which breach cannot be cured or has not been cured by 
the earlier of ( I )  20 Business Days after the giving of wntten nohce by Purchaser to Sellers of 
such breach and (11) the Termination Date; 
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(g) by Sellers. if there shall be a breach by Purchaser of any representation, 
warranty. covenant or agreement contained in this Agreement which would result in a failure o f a  
condition set forth in Section8 03 and which breach cannot be cured or has not beencured by 
the earlier of (1 )  20 Business Days after the giving of written notice by Sellers to Purchaser of 
such breach and ( 1 1 )  the Termination Date: 

(h) by Purchaser or Sellers. if the Closing shall not have occurred by the close 
of business on December 3 I ,  2003. such date being referred to hereinafter as the “Terminahon 
&“, pr-oi,rdecl. however. that if the Closing shall not have occurred solely due to the failure of 
the FCC to approve the FCC Assignment Applications contemplated hereby by Final Order 
(unless waived by Purchaser) on the terms set forth on Schedule 8.02(g). then no party may 
terminate this Agreement under this Sechon 9 Ol(h) pnor to June 30, 2004, proi~idt.d,firrrkr, 
that if the Closing shall not have occurred on or before the Termination Date due to a material 
breach of any representations, warranties. covenants or agreements contained in this Agreement 
by Purchaser or Sellers. then the breaching patty may not terminate this Agrement pursuant to 
this Sections 9 Ol(h). 

( I )  by Purchaser or Sellers. if, at any hme pnor to the entry of the 
Approval Order. the Bankruptcy Court shall enter an order approving an Alternative Transaction; 

(J ) by Sellers. if at any time pnor to the entry of the Approval Order, 
Sellers shall file a motion in the Bankruptcy Court seeking approval of a transachon or series of 
related transactions ( a  “WorldCom Sale Transaction”) that contemplates the sale, transfer or 
other disposition of all or a material portion of ( I )  the Acquired Assets and (11) substannal assets 
of businesses of WorldCom and its Subsidianes (other than the Business), taken as a whole, 

(k )  by Purchaser, if the Bankruptcy Court shall enter an ordei 
approving a WorldCom Sale Transaction, 

(1) by Purchaser, upon the terms and conditions set forth in Section2.08 
hereof, or 

(m) by Purchaser, if any Seller sells or enters into an agreement to sell any 
Company FCC License to any person or entity other than Purchaser. Nextel Communications, 
Inc . or any other Subsidiary of Nextel Communications. Inc., in a transaction or senes of related 
transactions that do not conshtute an Alternative Transaction or WorldCom Sale Transaction 

9 02 Effect of Termination A patty desinng to terminate this Agreement 
pursuant to Section9.01 shall give wntten notice thereof to each other party specifying the 
provision hereof pursuant to which the Agreement is terminated If validly terminated pursuant 
to Section9 01, this Agreement shall forthwith become null and void and of no further force and 
effect. without liability on the part of Purchaser or Sellers or any of their respechve Affiliates or 
Representatives under this Agreement, evcept for the provisions of Sections 5 21.6 07,7.16(b). 
7 16(c). 7 17, 7 18. 9 01. Article XI and this Section9 02 (which shall remain in full force and 
effect). andsubject to ( I )  Purchaser’s right to receive the Escrowed Funds (together with any 
investment income earned thereon) pursuant to Section3.O2(c) and the provisions of the Escrow 
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Agreement, and ( 1 1 )  Sellers’ nght to receive the Escrowed Funds (together with any investment 
income earned thereon) pursuant to Sectron3.0?(b) and the provlsions of the Escrow Agreement 
For the avoidance of doubt. the obligations of the parties under the Escrow Agreement and, 
subject to Section7 16, the Confidentiality Agreement, shall survive any termination of this 
Ageement 

ARTICLE Y 

INDEMNIFICATION 

I O  0 I lndemni tication bv Sellers 

(a) From and after the Closing. subject to Section IO.Ol(b), Sellers.jointly 
2nd severally, shall indemnify Purchaser and its Affiliates and each of their respective 
Representatives, against, and hold them harmless from. any Losses suffered or incurred (payable 
promptly upon witten request). to the extent ansing from or in connechon with or otherwise 
with respect to ( I )  any breach of any representation or warranty of any Seller contained in this 
Agreement. ( i i )  any breach ofany covenant or agreement ofany Seller contained in this 
Agreement. and (111) any Excluded Liabilihes (or any third party claim for payment or 
satisfaction of any Excluded Liabilities) Subject to Section 11.02, and except for those 
representanons and warranties that are made as of a specific date, for purposes of this 
Section I O  01, the representations and Warranhes of Sellers set forth in this Agreement that 
survive the Closing shall be deemed to have been made on and as of the Closing Date. 

(b) Sellers shall not be required to indemnify any person, and shall not have 
any liability under Section 10 Ol(a)(i) unless the aggregate of all Losses for which Sellers would. 
but for this Sechon IO.Ol(b), be liable exceeds %1,440,000 (and then only to the extent of such 
excess); provided. Iiowver. that the aggregate indemnification obligations of Sellers pursuant to 
Section 10 Ol(a)(i) shall not exceed five percent (5%) of the Purchase Pnce (except in relation to 
any breach ofthe Title Warranties and the representations and warranhes set forth in 
Section 5.2 1, in which case the aggregate indemnification obligations of Sellers pursuant to 
Section I O . O l ( a ) ( i )  shall not exceed the Purchase Pnce). Furthermore, Sellers’ aggregate 
indemnification obligations pursuant to Section I O  Ol(a)(ii), when considered collectively with 
Sellers’ aggregate indemnificahon obligahons under the immediately preceding sentence. shall 
not exceed the Purchase Pnce 

(c) Except as otherwise specifically provided in this Agreement, Purchaser 
acknowledges that its sole and exclusive remedy for monetary damages after the Closing with 
respect to any and all claims under this Agreement (other thanclaims of, or causes of aChOn 
arising from, actual fraud) shall be pursuant to the indemnificahon provisions set forth in this 
Article )r 

10.02 Indemnification by Purchaser 

(a)  From and after the Closing, Purchaser shall indemnify Sellers, their 
respective Affiliates and each of their respective Representatives, against, and hold them 
harmless from, any Losses suffered or incurred (payable promptly upon written request). to the 
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extent ansing from or in connection with or otherwise with respect to (I)  any breach of any 
representation or warranty of Purchaser contained in this Agreement, (11) any breach of any 
covenant or agreement of Purchaser contained in this Agreement, and (111) any Assumed 
Liabilities (or any third party claim for payment or satisfaction of any Assumed Liabilities) 
Subject to Section 11-02 and except for those representations and warranties that are made as of 
a specific date, for purposes ofthis Section 10.02. the representations and warranties of 
Purchaser set forth in this Agreement that survive the Closing shall be deemed to have been 
made on and as of the Closing Date. 

(b) The aggregate indemnification obligations of Purchaser pursuant to 
Section 10.02(a)( I )  shall not exceed the Purchase Price. Furthermore, Purchaser’s aggregate 
indemnification obligations pursuant to Section I O  02(a)(ii), when considered collectively with 
Purchaser’s aggregate indemnification obligations under the immediately preceding sentence, 
shall not exceed the Purchase Price 

(c) Except as otherwise specifically provided in this Ageement. Sellers 
acknowledge that their sole and exclusi~e remedy for monetary damages after the Closing with 
respect to any and all claims under this Ageement (other thanclaims of. or causes of achon 
arising from, actual fraud) shall be pursuant to the indemnification provisions set forth in this 
Article x. 

10 03 Calculahon of Losses. The amount of any Loss for which indemnification 
15 provided under this Arhcle X shall be ( I )  net of any amounts actually recovered by the 
indemnified party under such party’s insurance policies with respect to such Loss, (11) net of any 
amounts actually recovered from any third person (by contnbution, indemnification or 
otherwise) with respect to such Loss. and (111) adjusted to take account of any net Tax effect 
realized by the indemnified party ansing from the payment of the amount of the Loss Any 
indemnification payment made pursuant to this Article X shall be treated as an adjustment to the 
Purchase Price for U S. Federal income tax purposes. 

I O  04 Termination of Indemnification The obligahons to indemnify and hold 
harmless any person pursuant to Section I O  01 (a)(i) or Sechon 10.02(a)(i). shall terminate when 
the applicable representation or warranty terminates pursuant to Section 11.02: provfded. 
Irowrver.. that such obligations to indemnify and hold harmless shall not terminate with respect to 
any item as to which the person to be indemnified shall have, before the expirahon of the 
applicable period. previously made a bona fide claim by delivenng nohce of such claim (stating 
in reasonable detail the basis of such claim) pursuant to Sechon 10 05 to the partythat IS required 
to prowde the indemnificahon 

10 05 Procedures 

(a)  Third Partv Claims In order for a person [the “Indemnified Part?) to be 
entitled to any indemnification provided for under Section 10.01 or 10.02 in respect of, ansing 
out of or involving a claim made by any third person against the Indemnified Party ( a  “ m d  
Partv Claim”), such Indemnified Party must notify the indemnifyng party in wnting (and in 
reasonable detail) of the Third Party Claim within ten (10) Business Days after receipt by such 

56 



Indemnified Party of notice of the Third Party Claim Thereafter. the Indemnified Party shall 
deliver to the indemnifying party, within five ( 5 )  Business Days after the Indemnified Party’s 
ieceipt thereof. copies of all notices and documents (includ~ng court papers) received by the 
Indemnified Party relating to the Third Party Claim No delay on the part of the Indemnified 
Party in notifyng the indemnifying party shall relieve the indemnifyng party from any liability 
or obligation under this Agreement unless (and solely to the extent) the indemnifying party is 
damaged or prejudiced thereby 

(b)  Assumption I fa  Third Party Claim is made against an Indemnified Party, 
the indemnifying party shall be entitled to participate in the defense thereof and, if it so chooses, 
to assume the defense thereofuith counsel selected by the ~ndemnifying party; provided, 
hoil~rver. that such counsel is not reasonably objected to by the Indemnified Party Should the 
indemnifying party so elect to assume the defense o f a  Third Party Claim, the indemnifying party 
>hall not be liable to the Indemnified Party for any legal expenses subsequently incurred by the 
Indemnified Party in connection with the defense thereof. If the indemnifying party assumes 
such defense. the Indemnified Party shall have the nght to participate in the defense thereof and 
to employ counsel (not reasonably objected to by the indemnifying party), at i ts  own expense, 
separate from the counsel employed by the indemnifyng party, i t  being understood that the 
indemnifying party shall conhol such defense. The indemnifyng party shall be liable for the 
reasonable fees and expenses of counsel employed by the Indemnified Party for any penod 
during which the indemnifying party has not assumed the defense thereof (other than dunng any 
period in uhich the Indemnified Party shall have failed to give notice of the Third Party Claim as 
pro\ ided above) If the indemnifyng party chooses to defend or prosecute a Third Party Claim, 
all the Indemnified Pames shall cooperate in the defense or prosecution thereof. Such 
cooperation shall include the retention and (upon the indemnifying party’s request) the provision 
to the indemnifying party of records and information that are reasonably relevant to such Third 
Party Claim. and making employees available on a mutually convenient basis to provide 
addition21 information and explanation of any matenal provided hereunder Whether or not the 
indemnifying party assumes the defense of a Third Party Claim. the Indemnified Party shall not 
admit m y  liability with respect to, or settle, compromise or dscharge, or offer to settle, 
compromise or discharge. such Third Party C l a m  without the indemnifying party’s pnor witten 
consent (ahich consent shall not be unreasonably withheld or delayed). If the indemnifying 
pan) ahsmes  the defense of a Third Party Claim. the Indemnified Party shall agree to any 
>ettlement. cornpromise or discharge of a Third Party Claim that the indemnifying party may 
recommend and that by its terms ( I )  obligates the indemnifylng party to pay the full amount of 
the Iiabillty in connecnon with such Third Party Claim. (11) releases the Indemnified Party 
completel> in connection with such Third Party Claim and (111) would not otherwise adversely 
affect the Indemnified Party in any matenal respect. 

~ g ~ i n s t  a n )  
Third Party 

( c )  Other Claims In the event any Indemnified Party should have a claim 
indemnifying party under Section 10.01 or Section I O  02 that does not involve a 
Claim being asserted against or sought to be collected from such Indemnified Party, 

the Indemnified Party shall deliver wntten notice of such claim with reasonable promptness to 
the indemnifying party Subject to Section 10.04 and Section 1 1  02. the failure by any 
Indemnified Party to so notify the indemnifying party shall not relieve the indemnifying party 
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from any liability that it may have to such Indemnified Party under Sechon 10.01 or 
Section I O  02. unless (and solely to the extent) that the indemnifying party is damaged or 
prejudiced thereby 

(d) Mitiration Purchaser and Sellers shall cooperate with each other with 
respect to resolvmg any claim or liability mith respect to which one party is obligated to 
indemnify the other party hereunder, includmg by making commercially reasonable efforts to 
mitigate or resolve any such claim or liability to the extent such efforts to mitigate or resolve are 
required by applicable law In the event that Purchaser or Sellers shall fail to make any such 
commercially reasonable efforts required by applicable law, then notwithstanding anything else 
to the contrary contained herein. the other party shall not be required to indemnify any person for 
any loss, liability, claim, damage or expense that could reasonably be expected to have been 
avoided if Purchaser or Sellers, as the case may be. had made such efforts 

I O  06 N o  Consequential Damaces Except as expressly provided herein, from 
and after the Closing Date. no party will be liable for any consequential. punitive, special or 
exemplary damages. including lost prospechve economic advantage, lost profits or lost 
opportunity costs arising from any breach of or failure to perform under this Agreement 
(collechvely, "Consequential Damares"). even if such party or its Affiliates knew or should have 
known of the existence or possibility of such Consequential Damages, and each party hereby 
releases and waives m y  claims against the other parties regarding such Consequential Damages 
Accordingly. a party may only recover any actual. direct and identifiable damages with respect to 
such matters, provideti. however. that this Section 10.06 shall not preclude the recovery of 
damages by any Indemnified Party in respect of a Third Party Claim that includes claims for 
consequential damages 

ARTICLE XI. 
GENERAL PROVISIONS 

1 1  01 Amendment and Waiver This Agreement may not be amended except by 
an instrument in wnting signed on behalf of each of the parhes hereto By an instrument in 
witing Purchaser, on the one hand. or Sellers, on the other hand. may waive compliance by the 
other party with any term or provision of this Agreement that such other party was or IS obligated 
to comply with or perform 

1 1.02 Survival of Representations and Warranties. The representahons and 
warranties contained in SechonS 5 11 and 5 I ?  (other than the Title Warranties) shall survive the 
Closing solely for purposes of Amcle X and shall terminate at the close ofbusiness on the 12 
month anniversary of the Closing Date The Title Warranties and the representations and 
v.arranties set forth in Sections 5.2 I and 6 07 shall survive the Closing solely for purposes of 
Article X and shall connnue indefinitely All other representahons and warranties of Sellers and 
Purchaser set forth in this Agreement shall terminate upon the Closing SubJect to any 
limitations on survival contained herein, no investlgahon made before or after the date of this 
Agreement by or on behalf of Purchaser will limit or affect in any way the representations. 
warranties. covenants and agreements of Sellers under or pursuant to this Agreement or any 
Ancillary Agreement, each of which will survive any such investlgatlon and the Closing. 
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Notwithstanding the foregoing, such representations and warranties shall not terminate with 
respect to any item as to Nhich the person to be indemnified shall have. before the expiration of 
the applicable survival period. previously made a bona tide claim by delivenng nonce of such 
claim (stating in reasonable detail the basis of such claim) pursuant to Section I O  05 to the party 
that is required to provide the indemnification 

I I 03 No Other Reprecentahons or Waranties 

(a)  Except for the representations and warranhes set forth in Article V, no 
Seller or any other Person is mahing any  representations or warranties, written or oral, statutory, 
express or implied, in relahon to the Business, the Acquired Assets or the Assumed Liabilities. 
Purchaser acknowledges that, except as expressly provided in this Agreement, no Seller or any 
other Person has made, and Sellers hsreby expressly disclaim and negate, and Purchaser hereby 
expressly waives, any representation or warranty. express, implied, at common law, by statute or 
otherwise relating to, and Purchaser hereby expressly waives and relinquishes any and all nghts. 
claims or causes of action against Sellers and their respective Affiliates and Representatives in 
connection with the accuracy, completeness or materiality of any information. data or other 
matenals (wntten or oral) heretofore furnished to Purchaser, its Affiliates or Representatives by 
or on behalf of Sellers 

(b) Without limitins the generality of Section 11.03(a), no Seller or any other 
Person is making any representation or warranty to Purchaser with respect to ( I )  the information 
set forth in the Confidential Information Memorandum. dated November 2002, prepared by 
Lazard Freres & Co. LLC in relation to the Business. or (11) any financial projection or forecast 
relahng to the Business, the Acquired Assets or the Assumed Liabilihes; provided, however, that 
nothing in this Sechon 11.03(b) shall have any effect on any representahon or warranty 
contained in this Agreement With respect to any projection or forecast heretofore furnished to 
Purchaser. its Affiliates or Representatives by or on behalf of Sellers, Purchaser acknowledges 
that ( A )  there are uncertainties inherent in attempting to make such projechons and forecasts, (B) 
it is familiar with such uncertainhes. (C)  it is taking full responsibility for making its own 
evaluation of the adequacy and accuracy of all such projecnons and forecasts furnished to It and 
( D )  neither Purchaser nor any of its Affiliates or Representatives shall have any claim or cause of 
action against Sellers or any of their respective Affiliates or Representahves with respect thereto 

11.04 Entire Ameement This Agreement, the Ancillary Agreements and the 
Confidentiality Agreement, along with the Schedules and Exhibits hereto and thereto. contain the 
entire agreement and undrrstandmg between the parhes hereto with respect to the subject matter 
hereof and supersede all pnor agreements and understandings relahng to such subject matter 
Neither party shall be liable or bound to any other party in any manner by any representations. 
warranties or covenants relating to such subject matter except as specifically set forth herein or 
in the Ancillary Agreements or the Confidentiality Agreement Nothing herein shall affect 
Purchaser or its Affiliates’ obligations, claims. dealings, or agreements with any of Sellers or 
their Affiliates on any subject matter other than the subject matter hereof ( I  e .  the purchase of 
the Acquired Assets tiom Sellers) 
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1 1.05 Notices All notices or other communications required or permitted to be 
given hereunder shall be in writing and shall be delivered by hand or sent by facsimile or sent, 
postage prepaid. by registered, certified or express mail or reputable overnight couner service 
and shall be deemed given when received, as follows: 

(a)  if to Purchaser, 

Nextel Spectrum Acquisition Corp 
2001 Edmund Halley Dnve 
Reston, VA 20191 
Attention. Thomas Seneca. Senior 

Fax. (703) 433-4730 

with a copy (which shall not constitute notice) to 

Nextel Communicahons, Inc 
2001 Edmund Halley Dnve 
Reston. VA 20191 
Attenhon Leonard Kennedy, General Counsel 
Fax. (703) 249-5901 

and with a copy (which shall not constitute notice) to 

Jones Day 
41 South High Street 
Columbus. OH 43215 
Attenhon. Gregory A. Gorospe. Esq 
Fax. (614) 461-2658 

if to Sellers or any Seller or Agent, 

WorldCom, Inc. 
22001 Loudoun County Parkway 
Ashbum. VA 20174 
Attention: John M Coakley 

Fax: (601) 460-5239 

with a copy to 

WorldCom, Inc. 
1 I33 I9lh St,  N W 
Washington. DC 20036 
Attenhon Roland J. Behm. Esq 
Fax: (202) 736-6085 

Manager of Strategic Finance 

(b) 

Director, Corporate Development 
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and with a copy (which shall not constitute notice) to 

Well. Gotshal & Manges LLP 
161 Fifth Avenue 
New York. NY 10153 
Attention Simeon Gold. Esq. 
Fax (21 2 )  3 10-8007 

1 1.06 No Third-Partv Beneficianes. Liabilitv. Non-Recourse This A, areement 
is for the sole benefit of the parties hereto and their successors and permitted assigns and nothing 
herein expressed or implied shall give or be construed to give to any Person, other than the 
parties hereto and such successors and assigns, any legal or equitable nghts hereunder. Sellers 
shall be jointly and severally liable hereunder, provided, houever. that, except for the obligations 
at‘ USFCo under Section 7 30. no past, present or future director. officer, employee, incorporator, 
member. partner or stockholder of any party hereto, which is not otherwise a party hereto. shall 
have any liability for any obligahons or liabilities of the parties to this Agreement or the 
Ancillary Ageements or for any claim based on. in respect of, or by reason of. the Acquisihon 
and the transachons contemplated hereby and thereby 

1 1 07 Attorney Fees. A party in breach of this Agreement shall. on demand, 
indemnify and hold harmless the other party for and against all reasonable out-of-pocket 
eupmses. including legal fees, incurred by such other party by reason of the enforcement and 
protechon of its rights under this Agreement The payment of such expenses is in addition to any 
other relief to which such other party may be entitled. 

1 1 08 Interpretahon: Exhibits and Schedules: Certain Definitions 

(a)  n l e  headmgs contained in this Agreement, in any Exhibit or Schedule 
hereto and in the table of contents to this Agreement are for reference purposes only and shall 
not affect in any way the meaning or interpretat~on of this Agreement. Nothing in the Schedules 
shall be deemed adequate to disclose an exception to a representahon or warranty made herein 
unless the Schedule identifies the excephon with reasonable particularity and detail, and each 
Schcduls creates such an excephon only to the extent the applicable representations and warranty 
refer to such Schedule by number, All Exhibits and Schedules annexed hereto or referred to 
herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. 
Any capitalized terms used in any Schedule or Exhibit but not otherwise defined therein, shall 
have the meaning as defined in this Agreement. When a reference is made in this Agreement to 
a Section. Exhibit or Schedule, such reference shall be to a Section of, or an Exhlbit or Schedule 
to. this Agreement unless otherwise indicated. 

(b) Whenever the words “include”. “includes” or “including” are used in this 
Agreement, they shall be deemed to be followed by the words “without limitation” The words 
”hereof, “herein” and “hereunder” and words of similar import when used in this Agreement 
shall refer to this Agreement as a whole and not to any particular provision of this Agreement 
The definitions contained in this Agreement are applicable to the singular as well as the plural 
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forms of such terms and to the masculine as well as to the feminine and neuter genders of such 
tern. 

(c)  Any agreement. instrument. statute or regulation defined or referred to 
herein or in any agreement or instrument that is referred to herein means such agreement, 
instrument. statute or regulation as from time to time amended, modified or supplemented, 
including (in the case of agreements or instruments) by waiver or consent and (in the case of 
statutes or regulations) by succession of comparable successor statutes or regulations and 
references to all attachments thereto and instruments incorporated therein. References to a 
Person are also to its permitted successors and assigns 

I 1  09 Assi tment  This Ageement and the nghts and obligations hereunder 
shall not be assignable or transferable by Purchaser or Sellers (including by operahon of law in 
connection with a merger or consolidation of Purchaser or Sellers) without the pnor wntten 
consent of the other parties hereto. Notwithstandmg the foregoing, Purchaser may assign its 
nghts hereunder (including its nghts to purchase any of the Acquired Assets) to (I) one or more 
Affiliates of Purchaser or (11) after the Closing, to any assignee or transferee of all or a pomon of 
the Acquired Assets, pr.ovrded, however, that in no event will any such assignment relieve 
Purchaser from any obligation or liability under this Agreement Any attempted assi, Cmment in 

violation of this Section 1 1.09 shall be void. 

11.10 Severabilitv If any provision of this Ageement (or any portion thereof) 
or the applicatlon of any such prowsion (or any portion thereof) to any Person or circumstance 
shall be held invalid, illegal or unenforceable in any respect by a court of competent junsdiction. 
such invalidity, illegality or unenforceability shall not affect any other provision hereof (or the 
remaining pomon thereof) or the apphcahon of such provision to any other Persons or 
circumstances. 

1 I 11 Submission to Junsdichon; Consent to Service of Process 

(a) Without hmihng any party’s nght to appeal any order of the Bankruptcy 
Court, ( I )  the Bankruptcy Court shall retain exclusive junsdction to enforce the terms of this 
Agreement and to decide any claims or disputes which may anse or result from, or be connected 
w t h ,  this Agreement. any breach or default hereunder, or the transactions contemplated hereby. 
and (11) any and all Proceedings related to the foregoing shall be filed and mamtained only m the 
Bankruptcy Court, and the parties hereby consent to and submit to the Junsdichon and venue of 
the Bankruptcy Court and shall receive nohces at such locanons as indcated in %Chon 1 1 05 
hereof; provided, /iou,eiw, that if the Bankruptcy Cases have closed. the parties agree to 
unconditionally and irrevocably submit to the non-exclusive junsdction of the United States 
Dismct Court for the Southern District of New York simng in New York County or the 
Commercial Division. Civil Branch of the Supreme Court of the State of New York simng in 
New York County and any appellate court from any thereof, for the resolution of any such claim 
or dispute 

(b) The parties hereby unconditionally and irrevocably waive, to the fullest 
extent permitted by Law, any objection which they may now or hereafter have to the laying ot 
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venue of any dispute arising out of or relating to this Agreement or any of the transachons 
contemplated hereby brought in any court specified in Section 1 1.11 (a) above, or any defense of 
inconvenient forum for the maintenance of such dispute Each of the p a r k s  hereto agrees that a 
judgment in any such dispute may be enforced in other jurisdictions by suit on the judgment or in 
any other mdnner provlded by law 

(c)  Each of the parties hereto hereby consents to process being served by any 
party to this Agreement in any suit. action or proceeding by the mailing of a copy thereof in 
accordance with the provisions of Srchon I I 05 

I 1  12 Waiver of lurv Trial THE PARTIES HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, ANY RIGHT THAT THEY MAY HAVE TO TRIAL BY JURY OF 
ANY CLAIM OR CAUSE OF ACTION, OR IN ANY LEGAL PROCEEDING, DIRECTLY 
OR INDIRECTLY BASED UPON OR ARISING OUT OF THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (WHETHER BASED ON 
CONTRACT, TORT. OR ANY OTHER THEORY). EACH PARTY ACKNOWLEDGES 
THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS SET FORTH IN 
THIS SECTION 1 I 12 

1 1  13 Construction Purchaser and Sellers hereby acknowledge that 
( I )  Purchaser and Sellers jointly and equally participated in the drafhng of this Agreement and all 
other agreements contemplated hereby, (11) both Purchaser and Sellers have been adequately 
represented and advised by legal counsel with respect to this Agreement and the transachons 
contemplated hereby. and ( i i i )  no presumption shall be made that any provision of this 
Agreement shall be construed against any party by reason of any role in the drafhng of this 
Ageemeni or any other agreement contemplated hereby 

1 1 14 Governinr Law This Agreement shall be governed by and construed in 
accorhnee with the Bankruptcy Code and internal laws of the State of New York, without 
regxd to the conflicts of law pnnciples thereof, except that any prowsions contained herein 
reldting io the conveyance of interests in real property shall be governed by the substantive laws 
of the Stdtr in which the real property is located, in each case without regard to the conflict of 
Iau pnnciples thereof or of any other junsdiction 

I 1 15 Counterparts. This Agreement may be executed in two or more 
counterpxts, dl of which shall be considered one and the same agreement. and shall become 
<ffeeti\e when one or more such counterparts have been s i g e d  by each of the parties and 
delibered to the other party. 

1 1 16 Appointment of Aeent Each Seller hereby irrevocably appoints 
WorldCom (the “Agent”) as its agent and attorney-in-fact, with full power to execute and deliver 
any documents and instruments. and to perform any other act, ansing under or pertaining to this 
Afreemrnt. the Escrow Agreement or the other Ancillary Agreements. and the transactions 
contemplated hereby or thereby. includmg to waive any nght or remedy of, or make any election 
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or give any instructions on behalf of, Sellers, to settle or compromise any dispute between any or 
all of Sellers, on the one hand. and Purchaser or Escrow Agent on the other hand. or to receive 
payments on behalf of all or any of Sellers The appointment of the Agent being coupled with an 
interest, it shall be irrevocable and shall be bindmg upon Sellers and their successors and assigns. 
and shall not be revoked by the dissolution of any thereof. The Agent shall be authonzed to 
receive service ofprocess on behalf of Sellers in any Proceeding, and any such service of process 
shall have the same effect as if served upon all Sellers. Any notice or communication to, or 
payment to. the Agent provided in accordance with this Agreement or the Escrow Agreement 
shall be effective as notice upon or communication to. or payment to, all Sellers for all purposes 
of this Ageement. the Escrow Agreement and all other Ancillary Agreements. Without limiting 
any other provision of this Section 1 I 16. Sellers shall be obligated at all times to designate and 
maintain an Agent with the powers and authorities described in this Section 11.16. 

[Signature page follows] 
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IN WITNESS WHEREOF. Sellers. Purchaser and USFCo have duly executed this 
Agreement as of the date first written abow 

WORLDCOM, INC 
WORLDCOM BROADBAND SOLUTIONS. INC. 
WIRELESS ONE, INC 
E L. ACQUISITION, INC 
CS WIRELESS SYSTEMS. INC. 
CS WIRELESS BATTLE CREEK, INC 
TRUVISION WIRELESS, INC 
TRUVISION-FLIPPIN, INC. 
WIRELESS VIDEO ENTERPRISES, INC. 
CC WIRELESS. INC. 
CROSS COUNTRY WIRELESS, INC 
SOUTHERN WIRELESS VIDEO. INC. 
CROSS COUNTRY TELECOMMUNICATIONS, 

WIRELESS VIDEO ENHANCED SERVICES 
WIRELESS VIDEO SERVICES 

INC 

b 
Name Michael D Capellas 
Title, President 



NEXTEL SPECTRUM ACQUISITION CORP. 

By: 
Name: John Willmoth 
Title, Vice President 

UNRESTRICTED SUBSIDIARY FUNDING 
COMPANY 

Name. John Willmoth 
Title: Vice President 
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